
'"'I

( 3l :\11 other ;ompcnsallon ;onslsts of the C0mpill1~ s ~I) II k) contnbutlon. Iife Insurance .1l1d lon2·tcrm Jlsabillt'> .;o~ erJ2C
Thc Company's ~O II k) contrIbullons for D;l\1d D SmIth. FrederIck G. Smith. J. Duncan SmJlh-and Robert E. 'Smlth "";re
~U05. S9.~9". S1.113 .lJ1d 51.026. respecmcly AddItional life Insurance was S~S6. S~S6. S~S6 and S~56. ,espectl~cl\.
JJ1d long-term disabliit: coverage was S99~. 56:0. 5666 and 5620. respectively .

The Company currently pays its independent director S100 for each meeting of the Board of Directors attended and
reimburses him for any expenses incurred in cOMection with his attendance at such meetings.

EmploymeDt Agreemeat

No officer has a written employment agreement with the Company.

Executive BoDUS PlaD

Key management employees are eligible to panicipate in the Company's Executive Bonus Plan (the "Bonus
Plan"). The Bonus Plan is designed to provide incentives to executive officers and other key employees to achieve
certain operating objectives of the Company, and is administered by the Board of Directors. Participants are
selected based upon their ability to affect profitability. AMual cash awards are based primarily on the attainment of
certain operating objectives. The Bonus Plan is intended to reward specific operating accomplishments and provide
competitive levels of compensation for the attainment of those fmancial objectives. Under the Bonus Plan. wget
awards are established for executive officers as a percentage of their base salary range. The targeted awards ate
subject to decrease or increase based on the Company's actual perfonnance and at the discretion of the BQard of
Directors. The Board of Directors may also graDt discretionary awards to certain key employees.

The bonuses in an agregate amount oeSIO.O million paid to the executive officers in the third' quarter of
1993 are special bonuses being awarded to such executive officers to reward them for their service wilb the
Company during the period from 1987 to 1993. and have not been made pursuant to the Bonus Plan.

CompeDsadoD Committee IDtertocks aDd Iasider rarticipatioD

All of the executive offic:ers of the Company serve as directors of corporations that hive a director or
executive officer who is also a director of the CompillY. Durinl 1993. elCh of the executive offic:ers of the
Company panic:ipated. in his capac:ity as a direc:tar. in deliberations of the Company's Board ofDirecton conc:erning
executive offic:er compensation. Each of the executive offic:ers has engaged in trmsae:tioos with the Company. See
"Certain Transactions."
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ITE~t 12. SECllUTY OW:'i[RSHIP OF CERTAL~ BE~[FlCIAL OW~ERS A.~

~1Al""iAGEmNT

The following table sets forth the beneticial ownership of the capital stock of the Company as of the date
hereof:

>lame and Address' 1)(2) c..Iw

David D. Smith............................................. Common Stock
2000 West 41 5t Street
Baltimore. Maryland 21211

Frederick G. Smith........................................ Common Stock
2000 West 4 Ist Street
Baltimore. Maryland 21211

J. Duncan Smith............................................ Common Stock
2000 West 41st Street
Baltimore. Maryland 21211

Roben E. Smith Common Stock
2000 West 41st Street
Baltimore. Maryland 21211

All directors and officers as a group
(6 persons) Common Stock

Number
of Shares

112.995

112.995

172.995

172.995

691,910

25%

25% .

100%

( 1) The persons nlmed in the table have sole votinl and investment power with respect to dle shares shown as
beneficially owned by them.

(2) All of the shares shown as beneficially oWllCd by the penons nlmed in the table bave been pledged
pursuant to the Compllty's bank credit qreement.

ITEM 13. CERTAIN 1'RANSAcrIONS

In each of the Com1*ly's tnnsaetions with a related party to date. the Compilly believes that it has
conducted such lIWISaCtion on teImI chat are comparable to those prevailinl in similar~ with or involving
unaffiliated parties, utilizin&, wheIIever practicable. independent appraisals. surveys of compmble transactions and
separate lelal cauDlel for each piny.

Foar Jacks B,........., IIIC.

Four Jacb. I compaay wholly owned by the ClIITIIII StDckholden, hu tiled a c:ompetilq application with
the FCC for the bI'OIldcut license (or VHF Chlnnel 2 in Baltimore. Maryl8Dd. Because of 1he fCC's multiple
ownership rules. die principals ofFour Jacks hive conunit'llld dlenuelves in their IIPPlicIdoa for Channel 2 to divest
the Company's interest in the broe&bIt license for WBFF in Balbmore ifo.&el 2 is awll'dld to them and before
assuminl operational control ofChannel 2.
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Sale o(WPTT

In August 1991. the Company sold the FCC license and certain other assets of VlPIT in Pittsburgh to
WPTT. Inc. for a sale price of $7.0 million. In connection with the acquisition of WPGH. the Company engaged an
independent appraiser [0 appraise the FCC license for WPGH. While no similar appraisal was perfonned on the
WPTT license. the Company utilized the infonnation and conclusions contained in the WPGH appnisal as factors
to be considered in assessing the value of the WPTT license and an acceptable sales price for WPTI. The purchase
price was financed by WPTI. Inc .• the new owner. through (i) a IS-year senior secured [enn note of $6.0 million
(the "WPTT Note"). and (ii) a 2o..year 8.5% redeemable subordinated convertible debenture (the "Convertible
Debenture") in the aggregate principal amount of $1.0 million. At the same time, the Company entered into
agreements to lease the tower and sWion buildings to WPTT. Inc. for use in the operation of WPTT with annual
rental payments of 5212.400.

Principal payments on the WPTT Note are required to be made over the five-year period. in the amount of
S100,000 each month. commencing on October 1. 200 I and ending on September 30. 2006. at which time any
unpaid amounts on the WPIT Note are due. Interest payments. which are computed on a floating interest rate equal
to the prime rate plus 4.5%. began on October I. 1991 and are payable monthly until maturity.

The Convertible Debenture. which matures on September 30, 2011. is convertible, in whole or in part. by
the holder at any time prior to maturity. subject to the approval of the FCC, into up to 800/0 of the capital stock of
WPTT. Inc .• such shares to be non-voting. WPTT. Inc. has agreed not to issue any other debentures or like
instruments during the tenn of the debenture without the express written consent of the holder.

In December 1991, Keyser Communications, Inc. ("KCI"), a corporation wholly owned by th~ Current
Stockholders, entered into a Proanmmin. Services Agreement (the "ProJl'llD.llling Agreement") with WPTT, Inc.
pursuant to which KCI agreed to provide Prognmminl to WP1T durinl certain time periods, and WPTT apeed
that KCI could sell, or englle a third pany to sell. advenisin. time on WPTT during such proIJ"IIDIDin.. In
consideration for WP1T broIdcutina the prolflllUDina provided by KCI, KCI apeed to pay In hourly fee. In
January 1992, KCI entered into a manaprnent aareement and other arran,emenll with WPGH, Inc., a Subsidilry of
the Company, whereby KCI and WPGH. Inc. qreed thIt WPGH, Inc. may provide to KCI its excess prolflllUlling
which will assist KCI in providin, PfOII'IIMIina to WP1T under the Prop'IInminl Agreement As consideration
for the programming provided by WPGH, Inc., WPGH. Inc. sells the advenisiD, time allotted to KCI under to the
Programming Agreement. PursUIDI to these arranlemencs, WPGH. Inc. receives a 10% commission on the
advenising time sold. Durin& 1993, WPGH, Inc. received poss commissions of S4SS,OOO. The total net
commissions earned by WPGH, Inc. were approximllety S120,000 in 1993. In addition, the Company received
from KCI broadcast time for promotions valued at S26,000 in 1993.

During 1992. the Convenible Debenture wu usiped to the Current Stockholders in exchanle for the
payment ofSloo,ooo and the issuance ofa S9OO,000 ncte, which bears interest at 1.~/o per annum and matures in
April 2002.

In March 1993, the Coms-y wiped the WP1T Note to Julian S. Smith and Carolyn C. Smith (the I
parents of the Current Stockholdln). boch former stockholders of the Coml*lY, in exchan,e for the payment of
S50,000 and me issuInce ofa $6.6 miJlion note which bears interest at 1.21% per annum and requires interest only
payments throulh September 2001. MOII1bly principal paymencs of SI09,317 plus interest are paylble commencing
in November 200I and endinl in September 2006, at which time the remainin. principal balance plus accrued
interest. if any, is due.

SaleolWIIB

In Sepccmber 1990, the COIIll*lY sold all the stock of Channel 63, Inc., the owner of WlIB in
Bloominlton, to the Current Stockholders for SI.S million, (manced by a note issued to the Company bearing
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interest at the rate of 10,~5°'o per annum (the "WIIB ~ote'l. \\.hlch was gU3fJnteed by WI/B. The purchase prtce
was determined by an independent appraisal. In June t992. the then out5Wlding prinCipal balance on the WlI B
~ote of S1.5 million was refinanced. This cransactlon was entered into to allow WIIS to retinance at lower interest
rates prevailing at the time of refinancing. The new note bears Interest at 6.88% per annum. is payable in monthly
prinCIpal and interest payments of S16.000 until September 30. 2000. at which time a tinal payment of
approx.imately $431.000 is due. The WIIB Note. and all renewals. extensions. substitutions. refinanCings and
restatements thereon. is pledged pursuant to the Company's bank credit agreement. At December 31. 1993. S1.3
million remained outstanding. At the time of the sale WIIS was. and is currently, a Home Shopping Network
affiliate.

Bay TelevisioD, IDC.

(n April 1990. Chesapeake Television. (nc. ("CTI"). a Subsidiary of the Company. sold certain station
equipment to Bay Television. Inc. in exchange for the issuance of a note in the principal amount of S503.359
payable over five years widl an interest rate of II % per annum (the "Bay Transmitter Note"). Bay Television. Inc.
is owned 75% by the Current Stockholders and 25% by Robert L. Simmons. a fonner stockholder of the Company.
and is the owner and operaaor of WTTA in St. Petersburg. At December 3I. 1993. S160.000 remained outstanding
under the Bay Transmitter Note.

(n cOMection with the capitalization of Bay Television. Inc. the Company agreed to loan the Current
Stockholders up to S3 million on May 17. 1990. and the Current Stockholders simultaneously aareed to loan Bay'
Television. Inc. up to $3 million (collectively, the "Bay Credit facility"). Each of the loans to the ~urrent

Stockholders and to Bay Television. Inc. PUl"SUlllt to the Bay Credit facility is evidenced by a secured note due
December 31. 1999 accruiD, interest at a flOllin, rate equal to the prime rate plus one percentale point The
principal balance, payable over six years commencinl on March 31, 1994, is required to be repaid quarterly at a rate
of: (i) 1.25% each quarter for the first year; (ii) 2.5% each quarter for the second yar; (iii) 5'/, each quarter for
years three through five; .. (iv) 6.25% each quarter for the last year. Interest on the unpaid principal amount of
each note is also payable quarterly. The nOlll pursuant to the Bay Credit Facility are pledaed pursuant to the
Company's bank credit apeement At December 31. 1993, principal and accrued interest of 52.6 million remains
outsrandin, under the Bay Credit Facility.

Loau to AlIIJiates

In January 1991, 1M Company loaned Robert E. Smith 5I00,000 payable on demand and bell'inl interest
at the rate of 8.87%. In Me 1992. the 8oIn:I of Directors of the Compilly reduced the interest rate to 7.87-;,.
effective June I. 1992. Thiuore was paid in ftdJ and canceled on September 27, 1993.

In June 1992. the Company IOIMCI Dmd D. Smith 52'0,000 payable on demand and beaM. interest at
the rate of 7.8"~. The COIIpMy also loaned 12'0,000 to J. Duncan Smith on the same tenns. In 1993, the interest
rate on J. Duncan Smith's..was chanpd to die cumnt Applicable Fedenl Rate, effective January I, 1993. Both
of these notes were paid in tUll and canceled on September 27, 1993.

AmUateci LeueI

From 1987 to 1992, tile Compuy enMild into five lease translCtions with CuaniD.... Communicllions.
Inc. ("Cunnin",,"), a awporaIion wholly 0WMd by the Current Stockholders, to IIIIe eenain facilities from
Cunninghllll. four of......... Io-~ for rental spICe OD broIdcuC towtn. two of which are capital
leases havinl renewable..of 10 yars. Tbe lease is a mODth to mOlllb lase far the old studio IIld offices
of WBFF where certaiD W8FF _llite disbel _ 10CIIed. The ........ annual renal payments related to these
leases were $341,000 in 1993 and will be S4SS,OIO in 1994.
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In January 1991. CTI entered into ol Ia-year capital tease for a new administrame facilit';- for station 'A-'BFF
and the Company's corporate offices with Keyser Investment Group. Inc. ("KIG"). a corporation "holly owned by
the Current Stockholders. Additionally. in June 1991 CTI entered into a one-year renewable tease for parking
facilities at the administration facility with KIG. The aggregate annual rental payments related to the administrative
facility were S336,Ooo in 1993 and will be S386.000 in 1994.

Gerstell Development Limited Partnership ("Gerstell"), an entity wholly owned by the Current
Stockholders, was fonned in April 1993 to acquire cenain personal and real property interests of the Company in
PeMsylvania. This transaction was completed in September 1993. Gerstell acquired the WPGH office/studio,
transmitter and tower site for an a"regate of 52.2 million. The purchase price was fmanced in part by a 52.1
million note bearing interest at 6.18% with principal payments beginning on November I, 1994 and a fmal maturity
date ofOctober 1,2013. Gerstell also leased the offiCe/studio, transmitter and tower site to WPGH, Inc. for S14.875
per month and 525,000 per month, respectively. These are seven-year leases with four seven-year renewal periods.
Gerstell has arranged for a S2.0 million loan (the "Gerstell Loan") from a blDk lender for the construction on the
studio/transmitter site of an expansion of the existing office building/television studio and the construction of a new
tower having an estimated cost of an aggregate of SI.S million. The Company has guaranteed the Gerstell Loan.
As of December 31, 1993. there was S130,000 outstanding under the Gerstell Loan. The completed office
building/television studio and the new tower will be leased from Gerstell by WPGH, Inc. The Company believes
that the leases with Gerstell are or will be at market rates and of an adequate duration.

Pursuant to a second acquisition agreement, Gerstell has agreed to purchase from the Company cenain rear
estate in Monroeville, PeMsylvania for a purchase price equal to its appraised value of $115,000. The property is
the location of the tower for WPTI in Pittsburgh. The Company conveyed the above mentioned personal and real
property to Gerstell in an effort to limit its liability exposure associated with the towers and real property sites.

Stock RedemptioDs

On September 30, 1990, the Compilly issued the Founders' Notes mlturinl on May 31, 2005, payable to
Julian S. Smith and Carolyn C. Smith. fonner majority owners of the Complily and the J*eIlts of the Current
Stockholders. in the amounts ofS7.S miJIion aad $6.7 miJIion. respectively, in consideration ofstock redemptions of
72.65% of the outstandinl stock of the Com,.y. The redemption price of tile Founders' Stock wu detennined by
an independent appraiser. The Founders' Notes are secured by security interests in all of the assets of the Company
and its subsidiaries, and are personally auarmteed by the Current Stockholders.

Principal payments on the loan &om Jul" S. Smith are payable. in various amounts, eacb October,
belinnina October 1991 until October 2004. with a balloon payment due It mllUrity in the amount ofS5.0 million.
AdditionaJly, monthly interest payments of $2'.150 commenced on April 1993 and wiIJ continue until Deeember
1996.

Principal paymenll on the 10111 from Carolyn C. Smith are payable eacb October, beginning October 1991
until October 2004. with a bdoon payment due It maturity in the amount ofS4.5 million. The notes include stated
interest rates of 1.7S%, peyIbIe UlDuaily from October 1990 until October 1992. then payable semi-annually t
thereafter, until maIIIrity. The effective interest rile approximates 9.4'.4.

In December 1916, the Company entend into a non-c:ompetition qreement with Julian S. Smith in the
agreaate amount of$345,000 per year. This qreement expired May 1993.

Gteacain Acq.ili....

If FCC consent to the Glencaim Acquisitioa u proposed in the current FCC application is obtained. the '
Company will enter into a PSA with Glenaim with respect to WVTV. Carolyn C. Smith, the mother of the Current
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Stockholders. owns a majority of the voting capital stock of Glencaim. The specific terms of the PSA are subject to
further negotiation between Glencaim and the Company.

Certain Business RelatioDships

During 1993. Thomas &. Libowitz. P.A.• counsel [0 the Company, billed the Company approximately
S~04,OOO in fees and expenses for legal services. Basil A. Thomas. a director of the Company. is of counsel to
Thomas &. Libowitz. PA, and is the father of Steven A. Thomas. a senior artomey and founder of Thomas &:
Libowitz. P.A.
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PART IV

ITE~I 14. EXHIBITS. FINA.:-"CIAL STATEME~T SCHEDULES A.....O REPORTS ON FOR.'. 8-K

(a)( I) Index to Financial Statements

The financial statements required by this item are submitted in a separate section beginning on page F·I of this
report.

Index to Financial Statements F·I
Report of Arthur Andersen &: Co.• Independent Public Accountants........................ F·2
Consolidated Balance Sheets at December 31, 1992 and 1993................................. F·3
Consolidated Statements of Operations for the years ended December 31. 1991,

1992 and 1993........................................................................................................ F-4
Consolidated Statements of Stockholders' Equity for the years ended December 3 \,

1991. 1992 and 1993.............................................................................................. F·5
Consolidated Statements of Cash Flows for the years ended December 31. 1991.

1992·and 1993........................................................................................................ F-6
Notes to Consolidated Financial Statements.............................................................. F·8

(a)(2) Index to Financial Statements Schedules

"

The fmancial statements schedules required by this item are submitted on pqes Sol throup S-7 of this Report.

Index to Schedules S-I
Report of Arthur Andenen &: Co., Independent Public Accountants S-2
Schedule [I - Amounts Receivable from Related Parties........................................ S-3
Schedule IV .- Indebtedness of and to Reillel' Parties - Not Current S-S
Schedule VIII - Valuation and Qualifyina Accounts.... S-6
Schedule X .- Supplementary Statement ofOperaIions Information....................... S-7

All other schedules are omitted because they are not applicable or the required information is shown in the
Financial Statements or the notes thereto.

(a)(3) Index to Exhibits

See Index to Exhibits on paces 30 - 34.

(b) Reports on Form 8-K

There were DO reports on Form I-K tiled by the Reaistnnt durina the fourth quarter of the fiscal year ended
December 31, 1993. t

(c) Exhibits

The exhibits required by this ItIm. are listed under Item 14(1)(3).

(d) Financial Statement Schedules

The fmancial statement schedules required by this Item are listed IIIder Item 14(a)(2).
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SIG~ATCRES

Pursuant to the requirements of Section 1~ or I S( d) of the Securltles Exchange Act of 193~. the Resmtrlnt
has dulv caused thIS report on Fonn IO-K to be signed on its behalf bv the undersIgned. thereunto dul .... authorized
on the 30th day of ;"1arch. 1994. -' .

SP.'-lCLAIR BROADCAST GROUP. [}.Ie.

Chesapeake Television. Inc.
Che.sapeake Television Licensee. Inc.
WTIE. Channel 28. Inc.
WTTE. Channel 28 Licensee. Inc.
WPGH.I:NC.
WPGH Licensee. Inc.
WTrO, Inc.
wrro Licensee. Inc.
WCGV. Inc.
WCGV Licensee, Inc.

By: lsi David D Smjlh
David D. Smith. President

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes
and appoint David D. Smith, Frederick G. Smith. 1. Duncan Smith and Robert E. Smith. or any of them, his
attorney·in·fact, each with the power of substiNtion. for him in any and all capacities. to sign any amendments to
this Report, and to tile the same. with exhibits thereto and other documents in connections therewith, with the .
Securities and Exchange Commission. hereby ratifying and confuming all that each of said attorneys-in-fact-.or his
or her substitute or substitutes, may do or cause to be done by virtue hereof. '.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed l1elow by
the following persons on behalf of the Registrant and in the capacities and on the dates indicated.

Sjp.IUR

'si David p. Smith
David D. Smith

:sI Frederick G. Smith
Frederick G. Smith

'si 1. Duncan Smith
J. Dunean Smith

;'s/ Robert E Sm_
Robert E. Smidl

lsi David B Amy
David B. Amy

'si Buil A lbgmM
Basil A. Thomas
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Chainnan. CEO and President
(Principal Executive Officer)

Vice President and Director

Secretary and Director

Treasurer and Director

Concroller (Principal Financial
Offtcer and Principal AccountiDl Oftlcer)

Director

- 29-

March 30, 1994

March 30, 1994

March 30. 1994

March 30, 1994

March 30, 1994

March 30, 1994



Exhibjt Sumber

." .,J._

·3.3

*3.4

*3.5

*3.6

*3.1

*3.8

*3.9

*3.10

*3.11

*3.12

*3.13

*3.14

*3.1S

*3.16

*3.11

*3.18

*3.19

*3.20

*3.21

*3.22

*4.1

INDEX TO EXHIBITS

Descnprjon of Exhibit

Articles of Amendment and Restatement of the Charter of Sinclair Broadcast Group. Inc.

Amended By-Laws of Sinclair Broadcast Group. Inc.

Amended and Restated Charter of Chesapeake Television. Inc.

Amended By-Laws gfChesapeake Television. Inc.

Certificate of Incorporation of Chesapeake Television Licensee. Inc.

By-Laws of Chesapeake Television Licensee, Inc.

Amended and Restated Charter of WTTE, Channel 28. Inc.

Amended By-Laws of WTTE. ChaMel 28, Inc.

Amended and Restated Charter of WTTE, Channel 28 licensee, Inc.

Amended By-laws of WTTE, Channel 28 Licensee, Inc.

Articles of Incorporation of WPGH. Inc.. as amended

By-laws of WPGH. Inc.

Amended and Restated Charter of WPGH Licensee. Inc.

Amended By-laws ofWPGH Licensee. Inc.

Articles of Incorporation of WlTO, Inc.

By-Laws of WTrO, Inc.

Certificate of Incorporatian of WlTO Licensee, Inc.

By-Laws of WTrO Licea5ee, Inc:.

Articles of Incorporation of WCGV, Inc.

By-Laws of WCGV, Inc.

Certificate of Incorpondon of WCGV Licensee, IDe.

By-Laws of WCGV Licensee, Inc.

Form of Indenture by aad between Sinclair Bro.dcaIt Group, Inc., each of the cuarantors
named therein and Fin! Union National Bank ofNonh Carolina, as Trustee

Form of Plqe and AssilOment Aareement by and between Sinclair Broadcast Group,
Inc:. and first Union Nalional Bank ofNorth Carolina. u Trustee

Ap-eement and Amendment to Station Affiliation AlfItIIleDC dated as of June II, 1993
between Sinc:lair Broadcast Group, Inc. and Fox Bro.dcutinl Company

SWion Affiliation Apeanent dated as of June 9, 1992 between Chesapeake Television,
Inc. and Fox Broadcasting Company

Station Affiliation Apment dated as of June 10, 1992 between Sinclair Broadcast
Group, Inc. - WPGH and fox Broadcastinl Compmy

Station Affiliation Apment dated as of June 9, 1992 between CRI, Inc:. - WTf'E and
Fox Broadc:asting Compmty
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-10.5

-10.7

-10.8

-10.9

-10.10

-10.11

-10.12

-10.13

-10.14

-10.16

-10.18

[rrevocable Letter of Credit in an amount not (0 ~xceed 56.:50.000. ~ran(ed bv fhe
Chase Manhattan Bank. ~A. for the account of Commercial Radio Instl'tute. Inc: jated
as of August II. 1993

Escrow Agreement dated as of August 10. 1993 by and among Sinclair Broadcast Group.
Inc., Glencaim. Ltd., ABRY Communications. L.P. and The First ~ational Bank of
Chicago. SA

Asset Purchase Agreement dated as of August 10. 1993 between WNUV TV-54 Limited
Partnership (as seller) and WNUV, Inc. (as buyer) (exhibits and schedules have been
omitted and the Registrants agree to furnish copies thereof to the Securities and
Exchange Commission upon its request)

Asset Purchase Agreement dated as of August 10. 1993 among Super 18 Television
Limited Parmership (as seller) and WVTV. (nc. and WCGV. (ne. (as buyers) (exhibits
and schedules have been omitted and the Registrants agree to furnish copies thereof to
the Securities and Exchange Commission upon its request)

Asset Purchase Agreement dated as of August 10. 1993 among B8M Parmers. L.P..
WTIO. (nc. and WCGV. (nc. (a Delaware corporation) (as sellers) and WTIO. (nc. and
WCGV. (nc. (a Maryland corporation) (as buyers) (exhibits and schedules have been
omitted and the Registrants agree to furnish copies thereof to the Securities and
Exchange Commission upon its request)

Asset Purchase Agreement dated as of August 10. 1993 among ABRY Communications.
L.P.• Copley Place Capital Group and WNUV TV-S4 Limited Partnership (as sellers) and
Chesapeake Television, (ne. (as buyer) (exhibits and schedules have been omitted and the
Registrants agree to furnish copies thereof to the Seturities and Exchange Commission
upon its request)

Letter Agreement dated as of Aupst 10, 1993 between Sinclair Broadcast Group, Inc.
and certlin affiliates of ABRY Communications, L.P. and Fonn of Covenant Not to
Compete

Promissory Note dated as of May 17, 1990 in the principal amount of 53,000.000 among
David D. Smith, Frederick G. Smith, J. Duncan Smith IDd Robert E. Smith (as makers)
and Sinclair Bf'OIdcast Group, Inc.• Channel 63, Inc., Commercial Radio [nstitute, Inc..
WTTE, Channel 28, [nco and Chesapeake Television, Inc. (as holders)

Promissory Note dared as of May 17, 1990 in the principal amount of 53.000,000
between Bay Television, Inc. (as maker) and David D. Smith, Frederick G. Smith. 1.
Duncan Smith and Raben E. Smith (as holders)

Tenn Note dated as of September 30, 1990 in the principal amount of $7.SIS,OOO
between Sinclair Broadcast Group, Inc. (as borrower) and Iulian S. Smith (as lender)

Term Note dated u of September 30. 1990 in the principal amount of $6.700.000
between Sinclair Broadcast Group, Inc. (as borrower) and Carolyn C. Smith (as lender)

Note daIed as of September 30, 1990 in the principal amount of 51,500.000 between
Frederidc G. Smidt, David D. Smith, I. Duncan Smith and Robert E. Smith (as
bort'Owers) and Sinclair Broadcast Group, Inc. (IS lender)

Promissory Note dated as of January 7, 1991 in the principal amount of 5100.000
between Robert E. Smith (as maker) and Sinclair BR*Icut Group. Inc. (as holder)

Term note dated as of August 30. 1991 in the principal amount of 56.000.000 between
WPTT. Inc. (as borrower) and Commercial bdio Institute, Inc. (as lender)
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·10.19

·10:0

*10.22

·10.24

·10.25

*10.26

*10.27

*10.28

*10.29

-10.30

*10.31

*10.32

-10.35

-10.36

-10.37

Promissory '<ote dated as of June I. i 99: In the pnnclpalllTlount or S:50.000 bc:t\\c:c:n
David D. Smlrh (as maker) and Sinclair Broadca5r Group. Inc (as holder)

Promissory ~ore dated as of June l. 1991 in the pnncipal amount of S:50.000 bet\\oeen J
Duncan Smith (as makerl and Sinclair Broadcast Group. Inc. (as holden. with
Amendmenr mereto dared as of May 5. 1993

Amended and Restated Note dated as of June 30. 1992 in the principal amount of
S1,458,489 between frederick G. Smith. David D. Smim. J. Duncan Smith and Roben E.
Smith (as borrowers) and Sinclair Broadcast Group, me. (as lender)

Tenn Note dated August 1. 1992 in the principal amount of 5900.000 between Frederick
G. Smith. David D. Smith. 1. Duncan Smith and Roben E. Smith (as borrowers) and
Commercial Radio Institute. Inc. (as lender)

Management Agreement dated as of January 6. 1992 between Keyser Communications.
Inc. and WPGH. Inc.

Fonn of Programming Services Agreements with Glencaim. Ltd.

Lease Agreement dated as of April I. 1992 between CUMingham Communications. Inc.
and Chesapeake Television. Inc., as amended on September 23. 1993

Lease Agreement dated as of June 1. 1991 between Cunningham Communications. ln~.

and Chesapeake Television. Inc.. as amended on September 23. 1993

Lease Agreement dated as of Marth 16, 1981 between CUMingham Communications,
Inc. and Chesapeake Television, Inc., as amended OD September 23, 1993

Lease Agreement dated IS of April 2, 1981 between Cunningham Communications. [nco
and Chesapeake Television, Inc., as amended on September 23. 1993

Lease dated June 1, 1991 between CUMinpam Communications, Inc. and Chesapeake
Television, Inc.

Lease dated January 1, 1991 between Keyser Investment Group, Inc. and Chesapeake
Television, Inc.

Lease dared June 6, 1991 between Keyser Investment Group, Inc. and Chesapeake
Television. Inc.

Aar-ment Not to Compete dated as of December 30, 1916 between Commercial Radio
Institute, Inc. and Julian S. Smith

Asreement Not to Compete dated as of December 30, 1986 between Chesapeake
Television, Inc. and Julian S. Smidt

Promissory Note dated as of December 21, 1986 in the principal amount of
$6,421,413.53 between Sinclair Broadcast Group. Inc. (as maker) and Frederick H.
Himes. B. Stanley Resnick and Edward A. Johnston (as representatives for the holders) r
Purchase and Termination Agreement dated as of June IS, 1993 amona WPGH, [nc.,
Commercial Radio Institute, Inc. and Heller Financial, Inc.

Tenn Note dated as of Aupst 30, 1991 in dle principal amount of 56,000,000 between
WP1T, Inc. (as maker-borrower) and Commercial Radio Institute, Inc. (as holder-lender)
(as amended)

Term Note dIted as of M~h I. 1993 in die priftcipal amount of $6,559,000 between
Julian S. Smith and Carolyn C. Smidt (as makers-borrowers) and Commercial Radio
Institute, Inc. (as holder-lender)
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-1038

-10.39

-'0.40

*10.42

*10.43

*10.44

*10.45

*10.46

*10.47

*10.48

*10.49

Credit Agreement dated as of August 30. Iqq I In the aggrepte ;mnclpal amount of
S95.000.000. be~een Sinclair Broadcast Group. Inc. (as Parent Guarantor and
representative of Subsidiary Guarantors) and Commercial Radio Institute. Inc. (as
borrower). and Chase \1anhanan Bank. ~.A. (as Agent for various lenders under the
agreement) (exhibits and schedules have been om/ned and the RegIstrants agree to
furnish copies thereof to the Securities and Exchange Commission upon Its request)

Amendment No. 1 to the Credit Agreement dated as of December S. 1991 among Sinclair
Broadcast Group. Inc.. Commercial Radio Institute. Inc.. various subsidiaries of
Commercial Radio Institute. Inc.• David D. Smith. Frederick G. Smith. J. Duncan Smith.
Roben E. Smith. various signatory financial institution lenders. and The Chase
Manhattan Bank. N.A.

Amendment No.2 to the Credit Agreement dated as of November 13. 1992 among
Sinclair Broadcast Group. Inc.• Commercial Radio Institute. Inc .• various subsidiaries of
Commercial Radio Institute. Inc.• David D. Smith. Frederick G. Smith. J. Duncan Smith.
Raben E. Smith. various sigDllory financial institution lenders. and The Chase
Manhattan Bank. NA

Amendment NO.3 [0 the Credit Agreement dated as of December IS. 1992 among
Sinclair Broadcast Group. Inc.. Commercial Radio Institute. Inc.• various subsidiaries of
Commercial Radio Institute. Inc., various signatory financial institution lenders, and The
Chase Manhattan Bank. N.A.

Amendment No.4 to the Credit Agreement dated as of February I. 1993 among $inclair
Broadcast Group. [nc., Commercial Radio Institute. Inc.. various' subsidiaries of
Commercial Radio Institute, IDe., Julian S. Smith and Carolyn C. Smith, various
signatory fmancial institution lenders, and The Chase Manhattan Bank. N.A.

Amendment No. 5 to the Credit Agreement dated as of June IS, 1993 among Sinclair
Broadcast Group, [nc., Commercial Radio Institute, Inc., various Subsidiaries of
Commercial Radio [nstitute, Inc., various signatory fmancial institution lenders, and The
Chase Manhattan Bank, N.A.

Amendment No.6 to the Credit Apoeement dated as of AuCUSt 9, 1993 among Sinclair
Broadcast Group, [nc., Commercial Radio [nstitute, Inc., various Subsidiaries of
Commercial Radio Institute, Inc.. various signatory fmancial institution lenders, and The
Chase Manhattan Bank. N.A.

Amendment No. 7 to the Credia Agreement dated as of September IS, 1993 among
Sinclair BI'OIdcast Group, Inc., Commercial Radio IDstitute, Inc., various Subsidiaries of
Commercial Radio Institute, [nc.• various signatory fiDancial institution lenders, and The
Chase Manhattan Bank, N.A.

Amendment No.8 to the Credit Aareement dated as o(October IS. 1993 among Sinclair
Broadcast Group, Inc., various Sllbsidiaries of Sincllir Broadcast Group, Inc.• the Smith
Brothers, various signatory financial institution lenders, and The Chase Manhattan Bank.
N.A.

Restatement of Stock Redempti. Agreement by and amonl Sinclair Broadcast Group.
Inc. and Chesapeake Television, Inc., et al. dated June 19, 1990 (without exhibits)

Corporate Guaranty Agrmn_ dated as of September 30, 1990 by Chesapeake
Television, Inc., Commercial RaItio, Inc., ChllUlel 63. Inc. and W1TE. Channel 28, Inc.
(as l\WIIltors) to Julian S. Smida IIld Carolyn C. Smidt (as lenders)

Security Agreement dated as of September 30, 1990 anonl Sinclair Broadcast Group.
(nc., Chesapeake Television, [nc.. Commercial Radio Institute, Inc., WlTE, Channel 28.
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-10.52

-10.53

-\0.54
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-10.57

I
-10.58

J
-10.59

-10.60

-10.61
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Inc. and Channel 63. Inc. (as borrowers and subsidiaries of the borrower I and Julian S
Smith and Carolyn C. Smith (as lenders)

Guaranty of Payment dared as of September 30. 1990 among Frederick G. Smith. David
D. Smith. 1. Duncan Smith and Robert E. Smith (as guarantors) and Julian S. Smith and
Carolyn C. Smith (as lenders)

Stock P1edle Agreement dated as of September JO, 1990 among Frederick G. Smith.
David D. Smith, 1. Duncan Smith and Robert E. Smith (as pledgor1) and Julian S. Smith
and Carolyn C. Smith (as lenders)

Subordination Agreement dated as of September JO, 1990 among Julian S. Smith and
Carolyn C. Smith (as Cmiitors) and American Security Bank, N.A. and First American
Bank of Maryland (as leDders)

Warrant Agreement dated as of August 30, 1991, between WPGH. Inc., The Chase
Manhattan Bank. N.A.• and executed by Sinclair Broadcast Group. Inc.

WPGH-TV Asset Purchase Agreement dated January 12, 1991 between Channel 53, Inc.
and Channel 53 Licensee. Inc. (as seller1) and Sinclair Broadcast Group, Inc. (as buyer)
(as amended) (exhibits and schedules have been omitted and the Registrants agree to
furnish copies thereof to the Securities and Exchange Commission upon its request)

Contract of Sale dated as of September 22. 1993 (as buyer) between Commercial Radio
Institute. Inc. (as seller) and Gerstell Development Limited Partnership (as buyer) .

Contract of Sale dated as of September 22. 1993 between Commercial Radio Institute,
Inc. (as Seller) and Gerstell Development Limited Partnership (as buyer)

Assipunent of Leases dared as of September 22, 1993 between WPGH, Inc. (as assipor)
and Commercial Radio lnstitute, Inc. (as assipee)

Assipment of Leases dIted as of September 22. 1993 between Commercial Radio
Institute, Inc. (as assipor) and Gerstell Development Limited Partnership (as assignee)

Assipunent of Leases dated as of September 22, 1993 between Commercia! Radio
Institute, Inc. (as assipor) and Gerstell Development Limited Partnership (as assignee)

Term Note dated as of September 22, 1993, in the principal amount of 51,900,000
between Gerstell Development Limited Par1Dmhip (as maker-borrower) and Sinclair
Broadcast Group, Inc. (as bolder-lender)

Form of Amendment No.9 to the Credit Apeement amona Sinclair Broadcast Group,
Inc., various Subsidiaries of Sinclair Broadcast Group Inc., various signatory fmancial
institution lenders, and The Chase Manhattan Bank. N.A.

Subsidiaries of Sinclair Broadcast Group, Inc.

Powers of Attorney (see page 29)

Filed u an exhibit to the Relistnnt's Rqistration Statement on Form 5-1 (33-69482) or amendments
thereto and incorpora!ed herein by reference.
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REPORT OF ISDEPE~DE~T Pl'BLIC ACCOl:STA~TS

To the Stockholders of
Sinclair Broadcast Group, Inc. and Subsidiaries:

We have audited the accompanying consolidated balance sheets of Sinclair Broadcast Group, Inc. (a
Mary!and corporation) and Subsidiaries as of December 31.1992 and 1993, and the related consolidated
statements of operations, stockholders' equity and cash flows for the years ended December 31,1991,
1992 and 1993. These fuwtcial statements are the responsibility of the Company's management. Our
responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of m.terial misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion. the finlndalstatements referred to above present fairly, in all material respects, the
financial position of Sinclair Broadcast Group, Inc. and Subsidiaries, as of December 31,1992 and 1993,
and the results of their operations and their cash flows for the years ended December 31,1991,1992 and
1993, in conformity with generally accepted accounting principles.

Baltimore, Maryland,
March 22, 1994
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•
sr:-'-CLAlR BROADCAST GROCP, [;'I.'C ASP SCBS[QrARIES

CO:-'-SOUDATEO BAL\SCE SHEETS
( in thous.ndsl

ASSETS
Cl"RRE~'T ASSETS:

Cash and cash eqUivalents (:'-iote 1) " ""." .."" " .
Cash held in escrow (Notes 3 and 14).."....""." """" " .
Receivables, net of allowance for doubtful
accounts of 5472 and 5505, respectively ".." ..

Refundable income taxes (Note 7) " ..
Current portion of program contract costs (Notes 1 and 5) .
Deferred barter costs (Note 1) ..

br:fe~e~!'xe= ~~:~~..~.~~~.~.~.~ ..~~~~.~..~.~!.:::::::::::::::::
Total current asset5 " " ..

PROPERTY ~"lD EQUlPMENT, net (Notes 2, 4 and 8) ..
PROGRAM CONTRACT COSTS, less current portion

(Notes 1 and 5) "" " " ""." .
LOANS TO OFFICERS AND AFFILIATES, net of deferred gain of

56.57 and 5609 in 1992 and 1993, respectively (Notes 1 and 6) ..
DEFERRED TAX ASSET (Note 7) ..
OTHER ASSETS (Notes 1 and 11) .
ACQUIRED [NTANGIBLE BROADCASTING ASSETS,

net of accumulated amortization of 511,401 and

515,~~C~.~:..~~~~~.~..~~..~.~!.::::::::::::::::::::::::::::::::::::::::::

As of December 31.
~ --lm-

5 1.823 5 13.036
100.000

li..~i1 18.519
1.800 385
7,643 5.061

449 512
3,659 456
1.150 2,363

33,995 145,334

13,n6 12,195

7,127 3,863

4,923 12,939
1,935

15,156 5,261

64,801 60,241
5137,128 S2!1.n4

5 2,313 S 2,199
186 890

3,533 6,223

10,134 100,869
727 754
320 1,197

13,295 11,858
4S1 663

31,619 124,653

69,378 103,0S3
1,931 1,188

15,962 17,585
10,743 7,232
1,900

3S3 2JQ

131,186 253,941

LONG-TERM OBUGAnONS:
Notes payable and COIIUMIda1 bU1k 6NncinS (Note 3)......•....
C..pital Ie pavabl. (Notes 2 and 8) .
Notes and capltall pa)'able to affUiates (Note 4) .
Pro~ contncts ~yltile (Notes 1 and 5) .
Deferred taxes p.1vible (Note 7) .
Deferred gains (Note 6) .

LIABll.mES AND STOCKHOLDERS' EQurrt
CURRENT LIABILITIES:

Accounts payable .
Income taxes payable (Note 7) ..
Accrued Iimilities (Note 11) .
Current portion of l~·term liIbiliti..

Notes payabl. and coaunercia1 bank financing (Note 3) .
C..pitalle payable (NoteI2 and S) .
Notes and Capital Ie parable to affiliates (Note 4) .
Propam contracts payable (Notes 1 and 5) .

Deferred barter revenuel (Note 1) .
Total current liabilities .

11.607

7
4,708

Ca,MQ)•

WARRANTS OtJTSTANOfl\lC (Note 3) ..

COMMITMENTS AND CONTINCENCIES (Notes 3, 4, 5, 10, 11 and. 14)

STOCKHOLDERS EQUITY <Not- 1,3 and 11):
Common stock. 5.01 par value, 25,000,000 shares authorized

and 691,980 sharIs iIaIed and outstandinS..·..·.......••····..•..•·
AdditionAl paid-in capital .
Accumulated deficit .......•••••..•.•.._..•..•.•........••....................•••...•.••.••

Total stoekholdlrs' equity __ .
Total Liabilities and Stockholders' Equity .

The accompanying notes are an intepal part of these consolidated balance sheets.

7
4,756

(16.930)
(12.167>

pt1.m

t
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5.ISClAIR BROADCAST GROCr, 1:SC. ",:sp SCBSIDL:\RIES

CONSOLIDATEP SrAIE;\fE;qS OF OPERATIONS
fOR THE YEARS E:spED PECE;\fBER 31. 1991, 1992 ",:sp 1993

(in thousilnds)

~
R.EVE~1.:ES:

Advertising revenues. net of agency commissions of
56.738,510.011 and 511.296. respectively .. ,.,........, 539.698 538.5-W 563.-'22

Revenues realized from barter arrangements .......... ~ ...ua2 ...6.W
Net broadcast revenues ........................................... :WS4 £J:li ZUl:i

OPERATING EXPENSES:
Program and production..........,.............................,.... 13.380 17,454 15.816
Selling, general and administrative .........................c. 11.807 13.663 12.8i-'
Amortization of program contract costs and net

realizable value adjustments ................................... 9.711 16.288 9,448
Depreciation and amortization of property and

equipment........................... ,..........,........................... 2.051 2.654 2.538 .
Amortization of acquired intangible broadcasting

as.sets and other assets (Notes 1 and 11)................ 6,316 11.918 iO.480
Special bonuses paid to executive officers (Note 1). lWDl

.JJ.Z65 .6Z.QJZ . 6L1Z6
Broadcast operating income .................................... -JJl23 -S.JU l1JJ!

OTHER INCOME (EXPENSE):
Intlrest experwe (Notes 3, 4, 8 and 11) ...................... (8,895) (12,997) (12.852)
Interest incOIllil ............................................................. 461 1,117 1,220
Other income (Note 12) ............................................... --1Ql 90 --lli

(8,333) (11,790) (10.721)
Income (tc.) before (provision) benefit for income

taxes and extraordinary itelnS............................... (6,240) (6,478) 417
BENEFIT (PROVISION) FOR INCOME TAXES (Note 7) ISO Un (960)

Net lou before extraordinary items ....................... (4,660) (5,289) (Sol3)

EXTRAORDINARY ITEMS:
Gm on pwchue of wvrants (Note 3).........._......... 1.257
Loss on repayment of COINMrcial bank debt and

planned redemption of senior subordinated notes,
net of relatlld income tax benefit of 52,900 I
(NoteI3 and 14)......................................................... - - (9 164)

Net ........................................................................ Jl1,. $l5,2l9> SeSa»

The accompanyinl notes are an intepal part of theM coNOUdated statements.
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SI;-';C1,.\IR BROADCAST GROl"P, ISC. ASP Sl"BSID(ARIES

COSSOLJDATED SIATEMESTS Qf STOCKHOLDERS' EOl'ITI
fOR THE YEARS ESPEP PECE~fBER31, 1991, 1992 A,\'P 1993

(in thous.ndsl
(Sates 1 md 51

Reuined
Additional E.1minp Toul

Coaunon Paid-in (Accumulated Stockholden'
Stoc:k C,pit,l Deficit) Equity

BALANCE, December 31,1990".".' ..11.'." 57 5 132 S 1,469 S 1,608
Net loss .".'.""".""..."" ..." ..".... "" ..,....",. - -- (4.660) (4,6gQ1

BALANCE, December 31,1991""........"" 7 132 (3,191) (3,052)
Realization of deferrecl gain..."...11...... " 4,576 4,576
Net loss 11 ••••11...... " •••11""........... " ......... " ••• - -- (5.289) <5.189)

BALANCE, December 31, 1992",...,,,,,,, ... 7 4,708 (8,480) (3,765)
Realization of deferrecl gain.."....,....",., 48 48
Net loss ...,....."..............,.".......".............. - (8.450) (8.450)

BALANCE, December 31,1993",............. ~ ~ $(16.930> $(12:167)

The accompanying notes are an integral put of these cONOUdated statements.
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SINCLAIR BROADCAST GROCf, I~C. A~P SUBSIDIARIES

CONSOLIDATEP STAUMESIS Of CASH FLOWS
fOR THE YEARS ESDED PECE.\jBER 31. 1991. 1992 ASP 1993

(in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net 1055 .......................................................................... 5(4.660) 5(5.289) 5(8.450)
Adjustments to reconcile net loss to net cash flows

from operating activities-
Amortization of program contract costs and

net realizable value adjustments ........................ 9,711 16,288 9,~8

Deferred tax benefit ................................................. (1,146) (606) (5.050)
Depreciation and amortization of property and

equipment ............................................................. 2,051 2,654 2,558 .

~
Amortization of acquired intangible broad-

casting assets and other assets............................ 6,316 11,971 10,480
Realization of deferred gain ................................... (21) (105) (171)

I Amortization of debt discount ............................... 611 2,096 1,883
Gain on lite insurance proceeds ............................. (844)
Gain on purcNse of warrants ................................ (1,257)
loss on repayment of commercial bank debt and

i planned redemption of senior subordinated
~1 notes ....................................................................... 12,064

toss on dispoeal of property and equipment ...... IlS
Changes in assets md liabilities, net of effects of

acquisitions and diIpositio..
Increase in reclivab_, net...................................... (4,800) (3,831) (48)
(Increase) dec:re.ue in refundable income taxes ... (670) (822) 1,415
(Increue) decnMe in prepaid optNel and

other current 1IIetI ............................................. (2,837) (2,939) 803
(Inereue) dee...... in other UMts and acquired

I intanple bfC*kuting assets......................... (5,145) 2,601 (1,226)

-1
Increase(d~) in accounts payable and

accn.aed Uabili.................................................... 2,932 (5,873) 2,516
i IncreMe (deer•••) in income taxes payable ........ '2S1 (172) 704 I
I Net efNct ofchanp in deferred barter revenues

i and chanp in deferred barter costs................... (175) (318) 149
Payments on pfOFlll\ contracts payable ................. (.1.) no,W) (8.723)

Net cub flows from operating activities ......... $(11M)
$ '.23' $16·366

The accompanying notes are an integral part of these consolidated statements.

1
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SISCLAIR BROAPCAST GROUP, IS" ASP SUBSIDIARIES

COSSOUPATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ESPEp PECEMBER 31. 1991. 1992 ASP 1993

(in thoustlnds)

.-W.L ..Jm.... .Jm..

Net cash flows from operating tlctivities 5(2264) s..s..2JS lli..J66

CASH FLOWS FROM lNVESTlNG ACTIVITIES:
Acquisition of property and equipment,.....",.......... (1,730) (426) (528)
loans to officers and tlffiliates ................................... (653) (830) (244)
Repayments of loans to officers and affiliates ......... 109 205 943
Acquisition of WPGH, Inc....................."......".....".... (55,000)
Payments for organiution of new subsidiaries ...... (123)
Proceeds from We insurance benefits ....... ,............... 1,()'7S

Proceeds from dispoNl of property and equipment -m.'
Net cash flows from investing activities ............. (SZ.274) (1051) 1.521

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from notes payable and commercial bank

finmcing .................................................................. 17,258 25,037 22.5,(0)
Cash placed in escrow................................................. (100,(0»
Issuance of warrants.................................................... 11,607
Purchale of wal'T'afttl................................................... (lO~)

Payments of deferred financinl castl ....................... (5,136)
Repayments of notes payable, commercial bank

financing and capital Ie..................................... (30,642) (23,891) (110.806)
Repayments of notes and capitalleues payable to

affiliates.................................................................... (J lWI> <t. ..JJG)
Net ash flows from finaftCing activities ............. 57·155 <3,1.1> (1,674)

NET INCREASE (DECllEASE) IN CASH AND CASH
EQUIVALENTS (2,383) 443 16,213

CASH AND CASH EQUIVALENTS, bepuUng of
period ............................................................................ ],741 IJ80 1m

-1 I

I CASH AND CASH EQUIVALENTS, end of period .... IL. $1123 518416
f

SUPPLEMENTAL DISCLOSURE OF CASH PAlOI

~
FOR:
Interest•.•...........•...........•.....•._..•..••.......•........................ I'· $U,192 u.MQ

Income taxes ................................................................. I W 5 t89 $ 52Z

The accompanyins notes are an intesral part of thee consoUdated statements.
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Sl:SCLAIR BRQADC\ST GROCr, I:"c' A;\iP SCBSIOL-\RIES

~OTES TO CONSOLIPATED FI:"A;";CIAL STAIE~IE:"TS

DECEMBER 31.1991. 19CJ2 ANP 199J

I. SL~IMAR'XOf SIGNIfICANT ACCOUNTING POums:

Blli' of PrtUDtitipn

The accompanying consolidated financial statements include the accounts of Sinclair Broadcast Group,
Inc. (SSG). Commercial Radio Institute, Inc. (CRI), Chesapeake Television, Inc. (WBfF), WPGH, Inc.
(WPGH) and WTTE ChanneI2!, Inc. (WITE) and all other subsidiaries. Through August 19CJ3, CRI was
a wholly-owned subsidiary of SSG, and WBFF. WPGH and WTTE were whoUy-owned subsidiaries of
CRI. In September 1993, CRr was liquidated into SSG. The companies mentioned above. which are
collectively referred to hereaiter as "the Company or Companies'·. own and operate television stations in
Baltimore. Maryland; Pittsburgh, PennsylVania; and Columbus, Ohio.

On September JO, 1990, sse issued notes payable to fonner SSG majority owners in the aggregate
amount of 514.215.000 in consideration of stock redemptions. Through the notes, the fanner INjority
owners have subordiNted security interests in all of the ISMts of the Companies. The nares include
stated interest rates of 8.75%, although the effective interest rate approximates 9,4~o, and are personally
guaranteed by the current stockholders of SSG. As of December 31, 1992, sse had prepaid .
approximately 5469,000 of the related inteNSt. The notes are due May 31, 2005. The stock redemptian
was accounted. for under the "push-down" method of KCounnn,. as substantially all of the common
stock of sse became owned by a IIW\Ipment control group throup the above-d1lCribed redemption of
approximately 73% of sse's coll\ll\on stock. The pureh.ue price was allocated bued upon tM fair value
of the assets and liabilities of the Company and resulted. in additional recorded acquired intangible
broadcasting assets of 513,759,000.

Princj,'" atC_,«HCia

All Significant inten:ompany transactions and account balances have been eliminated in COnlOUc:lation.

Cash and cash equivalents consist of c:uh, money-lNrket fundi and overnight investments at I

commen:ial bank, all with maturities I.. tNn 90 days.

The Companiel have~ with diltributors for the riShli to a.Ievision prosr-uzUnl over contract
p" ~odswhich pneraIly NI\ &om one to leVin yeus. Contract paymen.. are made in inItaIlments over
terms that are pneraUy Ihoreer tMn the contrllCt period. Bar:hcontnet • recorded asa liabiUty when the
license period besinI and the prosnm is waUble for ill Ant 1howinI. The portion of the propam
contracts payable due within one year is reftectec:I as I cumnt IilbWty in the accompanyins consolidated
financial statements.

The riShts to PfOFUll matIlIriail are reIIectIId in the accompanJini consolidated balance sheets at the
lower of unamortized cOlt or tltimated net realizable value. Ettimated net realizable values are bued
upon maNsement's expectation of future advertisinSl'e'Venues to be senerated by the prosram material.
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A.mcrtlZatlOn of program contract costs is bener3il~' computed under either a four year accelerated
method or based on usage, whIchever yields the greater amortizatIon for each program. Prc~ram

contract costs, estimated by management to be amortlZed in the succeeding year, are claSSIfied as current

assets.

Due to programming commitments entered into in 1992, certain program contracts acqUired in
connection with the WPCH acquisition were subsequently determined to have no value to the
Companies. Approximately 53,000,000 of charges were included in amortization of program contract
costs and net realizable value adjustments during 1992 related to these contracts.

WBFF, \o'\l'ITE and WPGH are affiliated with the Fox Broadcasting Company (Fox). Under the affiliation
agreements and subsequent renewals, W"BFF, WITE and WPGH are committed. to make available certain
time periods for Fox programming through October 15, 1998, in exchange for advertising air time and
other defined compensation.

The Companies broadcast certain customers' advertising in exchange for equipment. merchandi5e and
services. The estiDYted. fair value of the equipment, merchandise or services received. is recorded as
deferred barter cQ5tS and the corresponding obligation to br~cast advertising is recorded. as deferred
barter revenues. The deferred barter costs are expensed or capitalized as they are used, consumed or
received. Deferred barter revenues are recognized as the related advertising is aired..

Certain program contracts provide for the exchange of advertising air time in lieu of cash payments for
the rights to such programming. These contracts are recorded as the programs are aired at the estimated
fair value of the advertising air time given in exdwtge for the program rights.

Otber As,ets

Other assets primlrily relate to the 56,000,000 term note (recorded as loans to officers and affiliates as of
December 31, 1993), prepaid noncompete agreements and deferred financing costs (see Notes Sand 11).

Acquired intangible broadcutin. UIetI an beinI amortized over periods of 3 to 40 y.... TheM
amounts result from the acquiIition of minority in...... in 19861ftd the stock redtll\ptioN in 1911 and
1990 (see Note 11), u well u the acquisition of WPGH (1ft Note 13). The weighted averase life of the
related assets wNdt include goodwill and the WPGH FCC license, advertisinS bue, Fox affiliation
agreement and other intanpble assets is approximately nine years.

In September 1993, the Company paid special bonuses to executive officers totaling $10,000,000.
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Son-Cuh rra"sactiQ"~

During 1991. 1992 and 1993 the Company entered into the following non--:ash transactIons i. in
thousands):

1991 1992 1993

• Acceptance of a note from a related party in
exchange for assignment of an existing note
(!\jote 8)

• Acceptance of note from a related party in
exchange for certain property (Note 8)

• Capital leases entered with related parties
(Note 8)

• Program contract costs acquiredI obligations
aSsumed

• Deferred financing fees to be refunded by
underwriters (Note 3)

''''411ificatioN

S $ $ ,.559

$ $ $ 2,100

5 1,:196 $ $ 2,882

5 115:10 5 9.917 $ 3'602

s $ $ l,QOO

Certain reclassifications have been made to the prior years' financial statements to conform with the
current year presentation.

2. PROPEIn AND EOWMENTi

Property and equipment are stated at cOlt. I.. accumulated depreciation. Depreciation is computed
under the straight-line method over the following estimated. useful lives:

Building and improvements .
Station equiPD\8\t .
Office furniture and equipmat. ..
Leasehold impfOYelftmts .
Automotive equipawnt. , .
Property, equipment and autos under c:apitalleue .

F-IO

10 - 35 years
S-10yUlS
5-10 yUlS

10 - 31 years
3 - 5 years

Shorter of 10 years
or the lease tenn

I
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Subsequent to Decen:ber 31. 1993. the Company purchased a COrporate Jet for 51.3:-3,C(JC and an
administrative bUlldmg tor 5300.000. Property and equipment consists of the followUig as of
December 31, 1992 and 1993 (in thousands):

Land and improvements .
Building and improvements ..
Leasehold improvements .
Station equipment .
Office furniture and equipment ..
Automotive equipment .
Property, equipment and autos under

capital leases .

Less - Accumulated depreciation and
amortization .

~ ..llti.

S ;i8 S 138
2.993 1.877
2.139 2.161
80453 7.778
1.500 1.606

307 312

-..Zm 10.477
23,644 24.349

( 9,918) 02.154)
513,726 512.195

3. NOTES PAYAILE AND COMMEBOAL lANK flNANONG;

In December 1993, the Company raised $200,00>,000 through the issuance of 10". senior 5ubordinated
notes, due 2003 (the Notes). Interest on the Notes is due June 15 and December 15 of each year,
commencing June 15, 1994. Interest expense for the year ended December 31, 1993, wu 51m.oeo. The
Notes are issued under In Indenture 1II\0ns SBG, its subsidiaries (the guarantors) and the tzustee. CQItI
UIOC:iMed with the offerinl totaled 15,136,000, induding underwriting dilcount of $4,000,000. TheM
costs were capitalized and are beins amortized over the life of the debt; lest the costs written off or to be
refunded rer.ted to the 1100,000,000 held in escrow, u described below.

Proceeds of 5100.000,000 were placed in escrow with the trustee, pendinl the closinl of the acquisition
desc:ribed in Note 1.. The Company is requind to redeem this portion of the Notes at 100% of the
principal amount, pm. ICCI'UC~ if, in the opinion of the Company, the acquisition camot be
completed, u defined in the Indenture, in a11matlrial r8pect:I on or prior to June 1, 1994. SubMquent to
year-ad, u delCJ'ibed in Note 14. IN Computy detennined that a recI8lptiGn wu nquind and notified
the trustee of their intent to redeem Sloo,ooolO) of the Not.. This portion of the Notes is therefore
included in current portion of notes payable and commercial bank financins. The remaininI portion of
the proceeds of the Notes wu UMCl to repay the secured debt facility U\d for general corporate purposes.

The Complny will rceiYe a NIund of $1,00(10) of fees from the underwriters, in connection with the
redemption, which • inducMcI in naivab_ In addition, the Ccxnpany has recognized In extraordinary
1011 on the plannld ndImpdoc\ of the senior subordinated notes of $1,1az,ooo, which represents the •
direct financinI c..- 01 .... debt to be redeemed, 1.. the refund to be I'ICeived. In connection with the
repayment of IN IICUNcI debt fIICility, the Company recopzed 1ft extraordinary lou of 110,962,000 in
1993. This _CONiIeId 01 the recopition of UNmOrtiZed debt dilcount of S7,011.000 and the write-off
of deferred debt iIIuance CGItI of$3,"",000. The total extnordinuy __ of $12,064,000 are recorded,
net of $2,900,000 in income tax benefits, U 1011 on repa)'1Nl\t of commen:ia1 bank debt and planned
redemption of senior subordinated notes in the 1993 fiNncial stalementl.
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In addition :0 :he. redemption provision discussed above. the CJmpany has the cpt:cn :0 ~e'':eem ::-.e
~otes any tune atter December 13.1998. Redemption pnces are as follows:

Redemption Date

On or after D«ember 15, 1998
1999
2000
2001

Redemption Price
(as a )'2 of prlOcipal amoynt)

105%
104%
103%
100%

I
I

I
-.
I

I
I

Furthennore, at any time on or prior to December IS, 1996, the Company may redeem up to 25% of the
original principal amount of the Notes with the net proceeds of a public equity offering at 109% of the
principal amount. The Notes also may be redeemed by the holder at 101% of the principal amount upon
occurrence of a change of control. as defined in the lndenture.

The Indenture contains covenants limiting indebtedness, transactions with affiliates, liens. sales of assets,
issuances of guarantees of, and pledges for. indebtedness, transfer of assets, dividends, mergers and
consolidations.

The secured debt facility orisiNlly consisted of S80,000,000 in term loans and a 515,(0),000 senior
secured revolving line of credit from a commercial bank. AU borrowinp outstanding under this facility
were repaid in December 1993. The revolVing line of credit is still available to the Company. Average
borrowings and the highest borroWings outstanding were approximately SI0,000,000 and 513,000,000
during 1992, and SS,375,000,and SI3,000,000 du.rinll993, respectively. Under this line of credit, the
average interest rate and highest interest rate were 7.4% and 8.S% during 1992 and 6."'_ and 8.0% during
1993, respectively. This line of credit is currently partially restricted, as di5cusled in Note 14.

In 1991, in conjunction with the secured debt facility dilculMd atxwe, WPCH also entered into a warrant
agreement with the bank. The warrants were valued at SI1,607,000 in accordance with an independent
appraiNJ and were recorded ... warrants outstanding. A correspond1ns reduction to the face amount of
the comrnercw bank ftnanciftl wu recorded ... a debt dilcount and wu being amortized over the term
of the .debt Amortization of debt discount expeI_ wu 5611,000, 1Z.096,ooo Ind 51M3.ooo for the yeus
ended December 31,1991,1992 and 1993, respectively. The remaiJ*\g diIcountofS7,o17,ooowu
recognized as part of the extraordinary loa on repayment of c01Nllll'Cia1 bank debt

This agreement provided the bank an option to convert the warranll to 15% of the isIued and
outstanding shares of COINftDl'l stock of WPGH at the occurrence ofcertain trigerinSlYeJlts, or at the
expiration date of Ausust 30, 2001. In June 1993, the CompU\Y pUl'Chued 13.33% of the warrants
outstanding for SISO,ooo. The difference between the carrying val.. of the warrants and the purdwe
price, net of debt-mated ex,... of SSOO,ooo, wu recorded u an extraordinary gain of SI98,ooo. In
September 1993, the CompIIIy pwd\ued the remaining warrants outstanding for 59,(0).000 and
recognized an additional extraordinary pin of SI,D59,OOO, resulq in a total pin of 51,257,000.
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